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. OATH OR AFFIRMATION

I, Kat Cook , swear (or affirm) that, to the best of my knowledge and belief the accompanying
financial statement and supporting schedules pertaining to the firm of Venovate Marketplace, Inc.
as of December 31,2018 , are true and correct. I further swear (or affirm) that neither the company nor any

partner, proprietor, principal officer or director has any proprietary interest in any account classified solely as that of a

customer, except as follows:

None

ﬁ/@//
v o Signature
Chief Executive Officer
/% Chevalier Jonathan S Title
METARY PUBLIC, ST ATE OF NEW YORK

Notary Public Registration No. 01CHG6362431

Qualified in New ~ork County

This report ** contains (check all applicable boxes):|  Commission Fxpires Jub. 31. 2021
¥ (a) Facing Page.

V. (o) Statement of Financial Condition.

[J(c) Statement of Income (Loss).

7 (d) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprictors' Capital.
[T (e) Statement of Cash Flows

IS (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

[J(g) Computation of Net Capital.

5 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

=G

Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

I3 G) A Reconciliation, or statement, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1
and the Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

I ® A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation,

V. () An Oath or Affirmation.
Dm 4 copy of the SIPC Supplemental Report
[J () A report describing any material inadequacies found to exist or found to have existed since the date of the previous audit.

Q) Other

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Stockholder of
Venovate Marketplace, Inc.

Opinion on the Financial Statement

We have audited the accompanying statement of financial condition of Venovate Marketplace, Inc. (the
“Company”) as of December 31, 2018, and the related notes (collectively referred to as the financial statement). In
our opinion, the statement of financial condition presents fairly, in all material respects, the financial position of the
Company as of December 31, 2018 in conformity with accounting principles generally accepted in the United
States of America.

Basis for Opinion

This financial statement is the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s financial statement based on our audit. We are a public accounting firm registered with
the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statement is free of material
misstatement, whether due to error or fraud. Our audit included performing procedures to assess the risks of
material misstatement of the financial statement, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statement. Our audit also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the financial statement.
We believe that our audit provides a reasonable basis for our opinion.

Prreelde & 4"*'3/

We have served as the Company’s auditor since 2013.
Abington, Pennsylvania
February 26, 2019
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Venovate Marketplace, Inc.
Statement of Financial Condition
December 31, 2018

Assets
Cash
Receivable from affiliate
Prepaid expenses
Other assets

Total Assets

Liabilities and Stockholder's Equity

Liabilities:
Due to affiliate
Accrued expenses
Other liabilities

Commitments and Contingencies
Stockholder's equity
Common stock

Additional paid in capital
Accumulated deficit

Total Liabilities and Stockholder's Equity

$ 214,381
13,140

9,511

160

$ 237,192

$ 4,112
6,688
103,728
114,528

1
3,335,184

(3,212,521)
122,664

$ 237,192

See accompanying notes to the Statement of Financial Condition
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Venovate Marketplace, Inc.
Notes to the Statement of Financial Condition
December 31, 2018

ORGANIZATION

Venovate Marketplace, Inc. (the “Company”) is a broker-dealer registered with the Securities and
Exchange Commission (“SEC”) and is a member of the Financial Industry Regulatory Authority
(“FINRA”). The Company was incorporated in 2009 in accordance with the laws of the state of
Delaware.

In March 2018, the then parent company to the Company, Venovate Holdings LLC, (the Former
Parent”) transferred ownership of its shares to a current affiliate, Key Acquisition, LLC. (the “Parent”)

In August 2018, the members of the Parent entered into an agreement, (the “Sales Agreement”)
whereby such members would sell their membership units to an unaffiliated third party, Coinbase
Global, Inc. (“Coinbase”). It is Coinbase’s intent for the Company, along with other affiliates, to effect
digital currency offerings, beginning in the second quarter of fiscal 2019. In connection with this
transaction, the Parent infused an additional $300,000 in regulatory capital.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting policies and reporting practices of the Company conform to the practices in the broker-
dealer industry and are in accordance with accounting principles generally accepted in the United
States of America. Further the entity is considered a going concern, based on assurances from the
Parent to provide additional capital, if necessary.

Going Concern

The accompanying Statement of Financial Condition has been prepared assuming the Company will
continue as a going concern. Management has received assurances from the Parent that they will
infuse additional capital in the future should the Company need it to fund its operations.

Government and Other Regulation

The Company’s business is subject to significant regulation by various governmental agencies and
self-regulatory organizations, including the SEC and FINRA. Such regulation includes, among other
things, periodic examinations by these regulatory bodies to determine whether the Company is
conducting and reporting its operations in accordance with the applicable requirements of these
organizations. As a registered broker dealer, the Company is subject to the SEC’s net capital rules
(Rule 16¢3-1) which require that the Company maintain a minimum net capital, as defined. The
Company will operate in accordance with the exemptive provisions of paragraph (k)(2)(i) of SEC Rule
15¢3-3.

Cash

The Company may, during the ordinary course of business, maintain account balances with banks in
excess of federally insured limits. The Company has not experienced losses on these accounts, and
management believes that the Company is not exposed to significant risks on such accounts.

Revenue Recognition

The Company recognizes both listing and advisory fees as earned upon successful fulfillment of
contractual obligations and when collection is reasonably assured. Management regularly assesses
the need for an allowance against receivables and establishes an allowance when collection
probability becomes remote.
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Venovate Marketplace, Inc.
Notes to the Statement of Financial Condition (continued)
December 31, 2018

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Use of Estimates

The preparation of the Statement of Financial Condition in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities at the end of the reporting period.
The actual outcome could differ from those estimates.

Income Taxes

The Company is treated as a Subchapter C corporation for tax purposes. The provision for income
taxes includes federal income and various state income and franchise taxes currently payable, and
those deferred because of temporary differences between the financial statement and tax bases of
assets and liabilities. Deferred income taxes result primarily from deductions and income recorded on
the financial statements but not yet allowable or reportable for income tax purposes.

The Company uses the asset and liability method to account for deferred income taxes. The asset and
liability method requires the recognition of deferred income tax liabilities and assets for the expected
future tax consequences of temporary differences between tax bases and financial reporting bases of
assets and liabilities. Deferred tax assets are reduced by a valuation allowance when, in the opinion of
management, it is not reasonably assured that some portion or all of the deferred tax assets will be
realized.

The Company recognizes and measures tax positions taken or expected to be taken in its tax return
based on their technical merit and assesses the likelihood that the positions will be sustained upon
examination based on the facts, circumstances and information available at the end of each period.

The U.S. Federal jurisdiction and the state of California are the major tax jurisdictions where the

Company files income tax returns. The Company is subject to U.S. Federal or state examinations by
tax authorities for all periods since 2015.

RELATED PARTIES

The Company entered into agreements with the Parent, the Former Parent and an affiliate of Coinbase
whereby the Parent and these affiliates supply office space, shared services and employee benefits,
and in addition, Company performs certain payroll support services for another specific affiliate, all in
accordance with such agreements. As of December 31, 2018, $13,140 was due from an affiliate, and
$4,112 was due to an another affiliate under these contracts.

Further, the Company entered into an agreement where it would provide listing services to an affiliate.
No amounts were owed under this agreement as of December 31, 2018.

As of December 31, 2018, Coinbase issued employee stock options to employees of the Company.

The value of such stock options was $5,496 and is included as a credit to Additional Paid in Capital in
the Statement of Financial Condition.
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Venovate Marketplace, Inc.
Notes to the Statement of Financial Condition (continued)
December 31, 2018

NET CAPITAL REQUIREMENTS

The Company, as a registered broker-dealer, is subject to the Securities and Exchange Commission’s
Net Capital Rule (Rule 15¢3-1), which requires that the Company maintain Net Capital (as defined in
the Rule) equal to the greater of $5,000 or 1500% of Aggregate Indebtedness (also as defined) and
requires that the ratio of Aggregate Indebtedness to net capital shall not exceed 15 to 1. At December
31, 2018, the Company’s Net Capital was $99,853 which was above the required Net Capital by
$92,218. At December 31, 2018, the Company’s ratio of Aggregate Indebtedness to Net Capital was
1.15to 1.

STOCKHOLDER’S EQUITY

As of December 31, 2018, 100 shares of common stock with a par value of $0.01 per share were
authorized, issued and held by the Parent.

INCOME TAXES

To date, the Company incurred a net losses. In assessing the realizability of any resulting deferred tax
asset, management considers whether it is more likely than not that some portion of the deferred tax
asset will not be materialized. The ultimate realization of the deferred tax asset is dependent upon the
generation of future taxable income during the periods in which those temporary differences become
deductive. Management has determined that a valuation allowance against the deferred tax asset is
appropriate in light of the companies operating losses.

As of December 31, 2018, the Company had approximately $2,911,000 in Federal and $1,794,000 in
state net operating loss carry forwards available to offset future taxable income. These carry forwards
begin expiring in 2033.

The Company did not recognize a tax reserve as there are no significant uncertain tax positions as of
December 31, 2018.

COMMITMENTS AND CONTINGENCIES

The Company is exposed to various asserted and unasserted potential claims encountered in the
normal course of business. As of December 31, 2018, and thru the date of this report there were no
such claims.

CONCENTRATION OF CUSTOMERS

No amounts were due from any customers at December 31, 2018.
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9.

Venovate Marketplace, Inc.
Notes to the Statement of Financial Condition (continued)
December 31, 2018

RECENTLY ISSED ACCOUNTING PRONOUNCEMENTS

10.

New Accounting Standards Not Yet Adopted

In February 2016, the FASB issued ASU 2016-02, Leases, which creates ASC 842, Leases. This
guidance requires a lessee to account for leases as finance or operating leases. Both types of
leases will result in the lessee recognizing a right-of-use asset and a corresponding lease liability on
its statement of financial condition. The new guidance will be effective for the Company beginning
January 1, 2019, with early adoption permitted.

Adoption of New Accounting Standard

On January 1, 2018, the Company adopted the new accounting standard ASC 606, Revenue from
Contracts with Customers and all the related amendments (“new revenue standard”) to all contracts
using the full retrospective method. There were no adjustments required related to the adoption of
the standard.

SUBSEQUENT EVENTS

In January 2019, the Parent contributed $250,000 to the Company.
Management has evaluated the impact of all subsequent events through the date the Statement of

Financial Condition was available to be issued and has determined that there were no further
subsequent events requiring disclosure in this financial statement.
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